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ATTORNEYS AT LAW

JOHN A. ANDREASEN : Phone (402) 341-3070

Fax (402) 341-0216
E-mail jandreasen@mcgrathnorth.com

M ]

SDMS DocID

May 1, 2012

VIA CERTIFIED MAIL

RETURN RECEIPT REQUEST

Ms. Joan Martin-Banks (3HS62)

u.s. Enwronmental Protectlon Agency,
Region 1l

1650Arch Street

Philadelphia, PA 19103- 2029

Re: Response to Information Request Pursuant to Section 104 of CERCLA
Sauer Dump Site, Dundalk (Baltimore County), Maryland

Dear Ms. Banks:

Enclosed please find ConAgra Foods, Inc.’'s Response to the above-referenced

information request and responsive supporting documents. .

Please contact the undersigned should you have any questions regarding this matter.

Very truly yours,

Jo ZAndreasen

-

JAA:NV
Enclosures

McGrath North Mullin & Kratz, PCLLO
First National Tower, Suite 3700 1601 Dodge Street Omaha, NE 68102 www.mcgrathnorth.com
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Re:  Sauer Dump Site, also known as the Cove Road Dump, and the Lynhurst Road
Dump, Dundalk (Baltimore County), Maryland

RESPONSE TO INFORMATION REQUEST

General Responses and Objections

A. This Response is submitted solely in connection with the Request for Information served
upon ConAgra Foods, Inc. (hereinafter referred to as “ConAgra”) on or about April 2, 2012.
ConAgra objects to, and would oppose, any intended or actual use by EPA or other entity of the
information provided herein for any other purpose.

B. Nothing herein shall constitute an admission of liability. The information provided herein
is based on information reasonably available to ConAgra, except that any information protected
by the attorney-client privilege; work product immunity; or contains counsel's mental
impressions, will not be produced or disclosed, consistent with the Instructions.

- C. To the extent the Request for Information seeks information that is overly broad, overly
burdensome, speculative, vague, ambiguous or outside the EPA’s authority under CERCLA
104(e), ConAgra believes such request goes beyond its reasonable obligations, and on that
basis, objects to such request.

D. This Response is the result of an investigation into historical company documents and
information, as well as based upon information currently available to ConAgra. ConAgra
reserves the right to revise, amend and/or update the following Response in the future, if
ConAgra obtains additional relevant or responsive information. Nothing herein constitutes an
admission of liability by ConAgra, or any of its subsidiaries.

Subject to, and without waiver or limitation of any of the foregoing or other potentially variable
objections, ConAgra responds to the Request for Information as follows:

INTRODUCTION

ConAgra is submitting this Response in connection with the ownership and operations of
Farboil Company. ConAgra is submitting this Response in good faith, and based on reasonable
investigations conducted to date. In making this Response, ConAgra is not making any
admission concerning its liability in connection with the Site or any other sites. ConAgra does
not waive any of its rights or defenses at this Site or any other site, and responds here under a
claim of business and company confidentiality and proprietary information. This Response is
protected from disclosure to the maximum extent allowable pursuant to existing law.

QUESTIONS
Please provide the following information:

1. What is the current nature of your activity? What was the nature of your activity during
the period 1960 to 19907 Please describe in detail if the nature of your activity changed
from the period 1960 to 1990. Please provide a detailed explanation of the changes to
date.




RESPONSE: Upon information and belief, Farboil Company, Inc. currently operates its
business at 8200 Fischer Road, Baltimore, Maryland. ConAgra has no information as to the
current nature of the activity or operations of Farboil Company.

Farboil Company, a Maryland corporation (“Farboil-Maryland”), operated a business in
Baltimore, Maryland, which began in 1918. Farboil-Maryland was purchased by Beatrice Foods
Co. (“Beatrice”), a Delaware corporation, in May 1968. Beatrice operated Farboil as a division
until it was sold to the current Farboil Company, Inc., a Delaware corporation (“Farboil-
Delaware”), in June 1985. During Beatrice’s ownership of Farboil, the company was engaged in
the business of manufacture of paint, marine coatings, pipe coatings and powder coatings.
During Beatrice’s ownership, Farboil operated from its facility at 8200 Fischer Road, Baltimore,
Maryland. Upon information and belief, Farboil-Maryland had similar operations prior to
Beatrice’s 1968 purchase at a facility located at 801 Key Highway, Baltimore, Maryland.

2. EPA has obtained information during the course of its investigation indicating that Farboil
may have produced waste which was disposed of at the Site, and/or disposed of waste
at the Site referenced in this letter. Please provide the following information regarding all
wastes and by-products produced by you during the period 1960 to 1990:

a. The nature of each “waste” (as the term “waste” is defined in paragraph 6 of the
definitions attached hereto) used including its chemical content, characteristics
and physical state (i.e., liquid, solid, gas, or in the form of contaminated rags,
cups, containers). Provide chemical analyses and Material Safety Data Sheets
(“MSDS"). If these analyses are not available for the period 1960 through 1990,
submit analyses for the time period closest to these dates and describe, in detail,
any changes in the process(es) in which these wastes were produced that would
affect the chemical analyses;

b. The annual quantity of each “waste” used or generated;

C. The process(es) in which each “waste” was used or the process(es) that
generated each;

d. The types of containers used to treat, store or dispose of each “waste”; and

e. The method of treatment and/or disposal of each “waste.”

RESPONSE: ConAgra does not have accurate information regarding the
history/operations of the Farboil Company. ConAgra does not have any records regarding
manufacturing or waste disposal procedures and practices responsive to this Request. To the
extent such records exist, they were transferred to Farboil-Delaware in connection with the sale
in June 1985.

3. Provide the names, titles, areas of responsibility, addresses and telephone numbers of
all personnel during the period of 1960 to 1990 who may have: '

a. Disposed of or treated “waste” at the Site;
b. Arranged for the disposal or treatment of “waste” at the Site; and

C. Arranged for the transportation of “waste” to the Site (either directly or through
transshipment points) for disposal or treatment.




RESPONSE: See Response to Question 2.

4. Describe the methods used by you to dispose and/or treat “waste” during the period
1960 to 1990.

RESPONSE: See Response to Question 2.

5. If your response to Question 4 includes the cohtracting of a hauler or transporter to
transport and/or dispose of wastes, explain the arrangements for those transactions and
provide documentation that confirms the nature of those transactions.

RESPONSE: See Response to Question 2.

6. Did your activity make arrangements with any of the following companies: Robb Tyler,
Inc., Herb Robertson, Modern Trash, Modern, Inc., North Point Trash Removal, Warren
Parker Hauling, Refuse Disposal Inc., F.P.R. Bohager Company, Donald Siejack, Henry
Siejack, Debris Disposal, Lawrence Jendras, Browning-Ferris Industries, Jerome Cross,
Cross Efficient Trash Removal Service, Inc., F.A. Sauer & Son, and Modern Trashmoval,
Inc. to transport and/or dispose of wastes?

If so, identify:

a. The persons with whom you, or such other persons, made such arrangements;

b. Every date on which such arrangements took place;

C. For each transaction, the nature and quantity of the “waste” including the

chemical content, characteristics, physical state (i.e., liquid, solid), and the
process for which the substance was used or the process that generated the

substance;

d. Precise locations at which each “waste” was disposed or treated:;

e. The persons who selected the Site as the place at which “waste” was disposed or
treated;

f. The final disposition of each of the “wastes” involved in such transactions; and

g. The names of employees, officers, owners and agents for each transporter.

RESPONSE: Based upon information provided by others, ConAgra states that Farboil-
Maryland and/or Beatrice’s Farboil division may have contracted with Robb Tyler, Inc., F.P.R.
Bohager Company and F.A. Sauer & Son to transport and/or dispose of wastes during the
period 1960 to 1985. ConAgra does not have any other information responsive to this Request.

7. For each and every instance in which your activity arranged for disposal or treatment of
“waste” at the Site identify:
a. The characteristics, physical state (i.e., liquid, solid) and chemical composition of
each “waste”;




The persons who supplied you with “waste” material disposed or otherwise
handled by you;

How such “wastes” were used, treated, transported, disposed or otherwise
handled by you;

When and where such “wastes” were used, treated, transported, disposed or
otherwise handled by you;

The quantity (number of loads, gallons, drums) of the “wastes” which were used,
treated, transported, disposed or otherwise handled by you; and

Any billing information and documents (invoices, trip tickets, manifests) in your
possession regarding arrangements made with your activity to generate, treat,
store, transport or dispose of “wastes” at the Site.

RESPONSE: See Responses to Questions 2 and 6.

8. Provide the names, titles and areas of responsibility of any persons, including all present
and former employees, who may be knowledgeable of your waste disposal practices,
whether or not involving disposal at the Site, during the period 1960 to 1990. Include
current addresses and dates of birth for former employees.

RESPONSE: Upon information and belief, ConAgra responds as follows*:

(1)

()

©)

(4)

Joseph Stepcich

Corporate Secretary/Director of Finance & Administration
Farboil Company

8200 Fischer Road

Baltimore, Maryland

(410) 477-8200

Ron Stuchinski

Former Farboil Company Supervisor
Address Unknown

(410) 477-8200

Ed Butch

Former Farboil Plant Manager
Address Unknown

Telephone Number Unknown

Dave Cook
Former Farboil Company Technical Services Department
Address Unknown

! Contact information is based upon last known information as of 1994.




(5) Ken Hershner
Former Farboil Company Shipping Department
Address Unknown

(6) Dan Howard
Former Farboil Company Maintenance/Plant Engineering Supervisor
Address Unknown

(7) Arnold Jackson
Farboil Company Position Unknown
Address Unknown

(8) Joe Picano
Former Farboil Company General Manager
Address Unknown

9. Describe any permits or applications and any correspondence between you and any
regulatory agencies regarding “wastes” transported to or disposed of at the Site.

RESPONSE: See Response to Question 2.

10. Provide copies of any correspondence between you and any third party regarding
“wastes” transported to or disposed of at the Site. :

RESPONSE: See Response to Question 2.

11. Provide the identity of, and copies of any documents relating to, any other person who
generated, treated, stored, transported or disposed, or who arranged for the treatment,
storage, disposal or transportation of such “wastes” to the Site.

RESPONSE: In August 2009, ConAgra was provided copies of certain waste haul
tickets and unidentified ledger sheets by a PRP Group that has organized with respect to the
68™ Street Dump Site, Rosedale, Maryland. Copies of said documents are enclosed as CAG
00001-CAG 00005. See also Response to Question 2.

12. Provide the identities of all predecessors in interest who, during the period 1960 to
present, transported to, stored, treated or otherwise disposed of any “wastes” at the Site
and describe in detail the nature of your predecessor in interest’s business. Describe all
changes in ownership from 1960 to the present, including the date of the ownership
change and identify the type of change (i.e., asset purchase, corporate merger,
consolidation, and name change). Provide a copy of each asset purchase and merger
agreement.

RESPONSE: See Responses to Questions 1 and 2. A copy of the May 1968 merger
agreement in connection with the 1968 sale referenced in Response 1 is enclosed as CAG
00006-CAG 00058.




13.

14.

15.

16.

17.

Provide the name, title, address, and telephone number of the person answering these
questions on behalf of the respondent.

RESPONSE:
Kenneth Anderson John Andreasen
Authorized Representative Attorney at Law
ConAgra Foods, Inc. McGrath North Mullin & Kratz, PC LLO
P.O. Box 3010 First National Tower, Suite 3700
St. Charles, IL 60174 1601 Dodge Street
Telephone: (630) 857-1453 Omaha, NE 68102

Telephone: (402) 341-3070
Facsimile: (402) 341-0216
jandreasen@mcgrathnorth.com

For each question, provide the name, title, area of responsibility, current address and
telephone number of all persons consulted in the preparation of the answers.

RESPONSE: See Response to Question 13.

If you have reason to believe that there may be persons able to provide more detailed or
complete responses to any question contained herein or who may be able to provide
additional responsive documents, provide the names, titles, areas of responsibility,
current addresses, and telephone numbers of such persons and describe the additional
information or documents they may have.

RESPONSE: See Response to Question 8.

For each and every question contained herein, if information or documents responsive to
this Information Request are not in your possession, custody or control, then provide the
names, titles, areas of responsibility, current addresses. and telephone numbers of the
persons from whom such information or documents may be obtained.

RESPONSE: See Responses to Questions 2 and 8.

If you have any information about other parties who may have information which may
assist the Agency in its investigation of the Site or who may be responsible for the
generation of, transportation to or release of contamination at the Site, please provide

“such information. The information you provide in response to this request should include -

each party’s name, address, type of business and the reasons why you believe the party
may have contributed to the contamination at the Site or may have information regarding
the Site.

RESPONSE:

Farboil Company

8200 Fischer Road
Baltimore, Maryland 21222
Telephone: (410) 477-8200




DECLARATION

| declare under the penalty of perjury that | am authorized to respond on behalf of
ConAgra Foods, Inc. and that the foregoing is complete, true and correct.

Executed on APrRI- 2 "':, , 2012. » M /41'\‘0"“"-4—0"‘}

Signature

LErverlt ANOERSOA/
Name

AUTHORIZED RE PRESENTRTIVE
Title ,
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AGREFNENT AND PLAN OF REORGANIZATION

This Agreement and Plan of Reorganization dgted
November 22, 1967, is by and between BEATRICE FOODS 0., a
Doiavaré-corporation (Beatrice), and THE FARBOIL CO., a
Maryland corporaiion (the Co-pany)i-

The Company wishes to transfer its-businéss and

. substantially all of its assets to Beatrice solely in exchangé

for iotipg shares of Beatrice and ihq ;ssuiption_by Beatrice

of certain of the liabilities of the Company as herein provided .:.

4in a transaction which qualifies as a reorganization under. the

provisions of Section 368(:)(1)(0) of the Internai kevenue _

' Codc of 1954 it being conte-plated by the Conpnny thnt it

will theretfter, as-an integral part ot the transaction. dis-’

tribute all of -aid shares of Beatrice to the stockholders of

-the Company; and

Beatrice wishes to acquire substantially all of

the assets and businoss of the COnpany and to assume certain

‘of the liabilities of the C.npany, ‘all as hereinafter more
‘fully set forth; |

QOW,,THEREPORE;_in consideration of the mutual ‘cove-

: nants and agreements hereinlfter'iet iorth. Beatrice and the

Company ipprove and adopt this'Agreenent'ns a plan of reorgani-

zation, and mutually covenant and agree as follows:

1. On the terms and subject to the conditions

'herein éxpressed.’the Company agrees to‘con?éy;'tranSIer. sct
- ovor and deliver to Bcatrice on the Closing Dute (hereinatter a

.g.defined in paragrapb 3) nll ot the assets and busineas thcn

CAG 00006




eraed by the Company, real, personal or mixed, tapgible cnd

'_1ataagible, of every kind, mature and descrlption. and vhere- '

scever situaie (and whether or not carried and reflected on

the books of the Co-pany at the Closing Date or on the balance
sheets of the Company as defined in paragraph 7(a) hereof),
including, vlthout limitation, cash on n@ﬁa ecd in bucks, recl
estate, leases, machinery and equipment, furniture and tixturec;

accounts, notes and loans recetvqble,-tnvest-ents. including

but not restricted to all shares of stock of or 1nterests in

other ccrporationq owned by the Company, deposits, 1nventories,
supplies,.prepald 1neurance:cnd 6fherﬂpre§a1d expensee.;choeee'
in uction. claims acd caueee ot action ér rights'of recovery
or set-off of. every kind and character, lnventlons, patente,,
pateut rights, trademarks, . tradenark rights, trade nanee, '
licenses, copyrights, stationery und other 1-pr1nted material

and office supplies, the right to receive mail and other com-

' -unicntions and shipments of merchandise lddreesed to the
.Conpany, the right to endorse on the Conpany s behclf, and
'deposit, checks to the Co-pany's ‘order received by Beatrlce .-
‘after the Closipg. 1te good will as a golng concern, and the.

' right'to use the name ”The‘rarboll Co." and any derivation
"or modification thereof, and all other interests to which the

Cb-peny has any right of ovnership; use, or otherviee, or in

'hich the Conpany has a conveyahle or asetgnable interest on

. the’ Closing Date, except its corporate books and records, its

stock records, 1ts rightas under this Agreenent, and the’ lease-'

-hold property located at 801 Xey Highway, Baltimore, Maryland.

2.  In exchange for fhe business and-aesete cf the

Conpany to be acdulred by Beatrice hereun&cr, and on the terms

CAG 00007




aad subject to the conditions herein expressed, Reatrice cove-

nante and agrees:

(a) At the Cloaing on the Closing Date, to
deliver to thes Cb-pany two certt!icates regietered in the
name of the Co-peny representing in the_ eggregate lOl L?5
shares of Beatrice's fully paid and nonassessable voting
common stock without par wvalue (tﬁe Coneon Stock). One cer-
_'titicate shall be for feur thousand (4,000) of the shares
betng delivered; end the other certificate shall be !or the

balenee. In the event Beatrice decleree hny etock dividends'

or etock splits before the Cloeing Dlte. the ‘Aumber of eheree T

to be delivered ehell be proportionately adJueted

.(b) At the Closing on the Closing Dete. to
assume all ltnbillt;ee of the Company reeaihing unpaid on the
Clesipg Date (1) which are reflected on the beiuncé sheet of
_ the Company as of September 30, 1967, (11) which have been in-
'Zcu:red by the cOmpeny‘ip the ordinary course of its business,
-inciudlng, but net iiulted to, all faxes; subsequent to that
date up to. und including the Closing Date, and. (111) which are
"dlsclosed in ‘the Letter (ee defined 1n paragraph 7(b) hereof),
provided, hovever, that Beatrice shall not assume or pay (A)
any United States, foreign or state income, sales, or use taxee.-
eto the extent‘eueh arelnpplicable to, imposed upon or arise.
~out of‘the trnnstcr‘of'eeseée to Beetrice'cdntenplated by thls
eAzreenent. (B) any liebillty of the Coupany 1neured ngelnst
-to the extent euch lttbiltty is or will br payable by an in-

surer, and (C) any llability or obllgation of the Compan) for
expenses end costs of brokere and finders' fees and attorncys
fees incurred by it in conuectton with this Agrecement . and the

transactions contemplated hercln.
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3. (a) The Closing shall take place on the Closing
Date at the offices of the Company, 8200 Fischer Road, Baltimore,
Haryland at 9:36 A.X,, Baltimore time, or such other ti-o and
piacp as the parties may agree upon in vriticc. The Closing
.Dltu shall be the business,day designated by Beatricc (and
Beatrice agrees so to dccignatc) boticen April 1 and 13, 1§68".
provided that all of the tolloving aball have occurrcd prior.
‘to. that date:’ |

(1) Tﬁe abprovai,.upon ofiiciui'noticc of
issuaqcc,-by the New‘!ork Stocklgxchunge of the listing by_
 Beatricc on anch-xxchcngetof the shares of Common Stock to

bc delivered hereunder on the Closing Dato. ﬁeltrice; at
‘_its cxpense,_vill usc its best cfforts to ef!ect such list- B

ing on or before April 1, 1968 and the Co-plny agrees to
_.Hturniah such financinl atatencnts, intornation, and certifi- N

cates with respect thereto as Beatrice may require in connec-'”

'tion with such listing.’

(11) The receipt_by or on behalf of the Com-
pany of a favorable written ruiing cr rﬁlings by the Internal
Revenue Service hoiding that (A) the consummation of the |
transsctions contemplated by this Agrecment wili constitute
a reorganization as dofined in Section 368(a) (1) (C) cf_the
Internal Revenue Code ct 1954; (B) no gain or loss will be .
-recognized to the Company upon the receipt of Beatrice s
Common Stock in exchange for its busincss and substantiaily
all of its assets as contcmplated in this-Agrcemcnt; (c) no‘
gain or loss will be recognized to tﬁc stockholders of. the
Company upon exchange by such stockholders of a portion of '
their shares of the capital stock of the COnpccy foc'the
shafes of Common Stock of Beatrice reccived.by the Company

_ pursuact hereto; (D) the basis t0»§eitricc of tthASéets of -
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the Company acquired by it hereunder will bo the same as the

‘cost or other basis to the coip;ny'gor such aaaets;'(x) tbé

basis of the shares o Beatrice Common Stock received by a .

h etockhoider of the Company shail be the aa-o as the cost ‘or-
_othor basis of his shares tn the Co-pany which are surrondered'f

by such ltockholder to the Co-pany, and (F) upon the subse-

quent sale or exchange of the 30:t:1ce-¢o-aon Stock received {
by a stockholder of the Company, thé holding périod of such

shares of Beatrice Common Stock will include the period dﬁr;ng
which such stock of the Company was held by such ntockholder._
Thq Company will prepare and tprward to the'fnternai R@veque"

Service promptly a!ter.the eiocution'of this Agreeﬁent its .

-:'rcquest for such a rullng und 1111 use ita best ottort- to

obtain such ruling prior to April 1, 1968 The Coupany '111
furnish Beatrice with K copy of all connunic:tions relnting
to. such ruling and ruling request, vill keep Beatrice fully
udvised as to the status of such ruling and ruling request *

and will upon receipt of such favorable rultng. promptly

¢1ve vritten notice of such receipt to Beatrice. The'Con-<
. pany agrees that the ruling of the Conmlssioner of Internalj o

‘Revenue re:erred to in this paragraph 3(;)(11) shall not pe'

unfavorable solely because it contains the following stqfe-. _ ;

ments or statements of substantially similar import::

(A) "No opinion is expressed as to the
effect for federal income tax purposes of the non-
competitive agregménts between Beatrice and the

‘1.Coﬁpany and any of the stockholders of ihe.ConbanQ";

and

(B) "No opinion is exrcssed as to thc
tax treatment of the transaction under the provi-

sions of any other sections of the Code gnd Regula-
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tions which may also be eppiiosble thereto (other
than those under which the above rulings were re-
quested) or to the tax treatment of any conditions
existing at the time of, or‘effocts resulting from,
the transactions which are not specifically covered

by the above rulings."

(111) The ruling referred to in psrsgrsph
3(&)(11) shall be deemed not to be fsvornble if, as |
valued by Beatrice and the Company as of the Closing
Dnte, the assets of the Company to be trsnsferred to
Bestrice pursusnt to this Agreement represent less thnn
._905 of the fair -srket value of the net assets or less‘
than 70%. of the fair -srket value of the gross sssets
held by the Conpsny innedistely prior to the transfer.
'The consunnstion of this Agreenent ‘shall be con*lusive
"evidence that such value exeeeds 90% and 70%, respec-f

tively, of the Co-pany - sssets.

(b) If the requirements referred to in subpara-
,graphs 3(s)(i) snd (11) shall not have been satisfied prior to -
April 1 1968, the Closinz Date shall be postponed until the
tenth business day following the date both requirements are

' satisfied provided however, that this Agreenent shsll be null.

| lnd void and . neither psrty shall rave sny linbility to ‘the other:.'

‘unless the Closing Date occurs on or before March 1 1969,
_ 4. At the Closing on the Closing Date:

(a) Tne Company shall deliver to Beatrice (i)
such instrumente of sssignuent, transfer, conveyance, endorsc-
ment, direction, or authorization as will be sufficient or
requisite, 'in tne_opinion of Bestriee and its counsel, to vest

in Bestrice, its successors and nssigns,‘the full, complete,
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nbooluto, legal and escuitable title in and to all ot-tne'

) assets, oustnosn, and property of the Cbnpany.deacrtbed in
paragraph 1 hereof, (1i1) thonéarious documents referred to
in paragraph 14 hereof, (i11) nssign-ents of the various

v frnnchioes, leases, contracts, and commitnents and consents

_thoreto referred to in pafngrnph S5 hereot; and (tv) such

'-_ovidoncea as connsel for Beatrtco -ay reasonably require as

' "to the Co-pany s conplinnco vith those provisions of the

.-lnrylnnd 1law. vhich relnte to the chnngo of 1ts corporate

.nnnne nnd tho sale of 311 or subatnnttally nll of 1ts nssets. '

" (b) Bel.trlco ohnll deliver to the Company

- (1) the centi!icsteo representing the number of shares of

| aeatrice'a Common Stock; provided to beldeltvered to the‘
Company under paragraph 2(a) hereof, (11) the documents re-
terred to in paragraph 15 hereot; and (411) a document or
-docunents evtdencing the assunption by Beatrice of the lla-
bilities,_franchises, leases, contracts, and commitments of

" the Coupany provideo-to be assumed by Beatrice in paragraphs
2(b5 and 5 he?eot and the agreement by"Beatrice'to indemnify
and hold tne Company and 1ts stockholders harmless from anyl”

such liability.

(c) The Coupany will execute and deliver to
Robert ¥W. France, as escrowee herein (together with any other
or successor escrowee, called Escrowee), or to such other .
oerson ne,!scronee. who may at that time be the Treasurer of;
Bentfice, a letter.of.dlrectlon.(heretnattcr called Letter
of Direction) in the form attached hereto as Exhibit ‘A and

| shall sinu}tnneously therewith deposit with said Escrowee

the certificate for 4,000 shares (duly endorsed in blank or
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vith a stock power attached thereto duly endorsed in blank,

in either case with the signature guaranteed) representing a
portion of the shares of Common Stock delivered to the Company
pursuast to paragraph 2(s) hereof.

In the event the Company wishes to include the
shares of Common Stock to be held in escrov‘hereunder in any
‘distribution to its stockholders there ney be a substitution
in such escrow of certificates (together with appropriate
stock povers duly endorsed in blank with the signatures ¢uar-
nnteed) representin¢ such shares registered in the nanes of -
inot more thnn six udult persons to whom euch shlres were dig- E
tributed. " If such escro' includes.nheres:distributed by the_f.
Coupany to its stockholders, then the registered owners of
such shares shall be'suostituted‘for and in plnce_ot tne Con-
pany as parties'to said escrow, provided'that such substitu-
tion_sball in no way impair the rights of Beatrice against said
eserowed shares., 1In the event of suchlu‘substitution all of
the regisfered owners of thelsubstituted certificates shall

' Join=et the“tine of such suostitution in“the-designation;.in -

.fvriting, of a2 person to act for and represent then under this
'escrov and such person shall be - conclusively presumed to. be
.nuthorized to act for and represent the Company end said regis-'
tered owners vith respect to such shares hereunder, and all |
notices hereunder with respect to such shares shall thereafter
be directed by Bestrice to such designated'person and any
deteruination or decision of such designated person vith re-.
spect to the subject to the escrow or liability of the Company

_*‘hereunder shall ‘bind all such registered owners and thc Companyr'

T S : ,
The shares of Beatrice's Common Stock so deposited
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vltﬁ the Escrowee shall be retained by the Escrowee as secur-
ity for the Company's agreements of indemnification set forth
herein. The escrow ylth-rospect to such shares shall terminate

at the earlier to occur of (i) such time as the federal income

tax returns of the Company have been examined and its federal
. income taxes finally dgternihed by the interqai Revenue SQrv;cé
'.tor the'ygar énded Sepfenbe: 30, 1967‘au& a1l yegrs priof

‘thereto or'(i%%_;our yénrs from thé ciosing Date. Upbn téiniha- ,

tlon of the escrow, all shares then held 1n escrov shall be dis-
57’&/)‘;. tributed by the xscrovee to tbe then registered holder or holders

"thereof. As used herein the term "finally deternined"‘shgll

-

include receipt of a report from théllnternal Revenue Service

1ndicat1n¢ no additional tax is due for such years or execution f

—,

P—

by the Conpany of a vaiver of restriction ou assessmunt of taxes

und payaent ot taxes 80 assessed . ~. =_1 S !-'”“lﬂ.  }, _'jfs;

T r——

—

_ " The shares of Beatrice's Common Stock escrowed as

| nforesald shall until recourse thereto is required Ior indemni—'
‘fication as aforesaid_or until-delivered ou;,of escrow, remain
-regiétered in tﬁc name.of the Cénpany or the Qtdckholdéré'sub-
‘stituted for the Company as afqresaid so that the Company or the
stockholders substituted for the Company as aforesaid shall be
entitled to vote fhe same and receive dividends thereon subject
to the tefms and provisions of this Agreement and the Letter of
Direction. So long as such escrow continu@s. the registered
holde} or holders of all such ésérdwed sharés shall deposit in
said escrow any additional sharés which they may be_entitled to

' Eéceive-in respect ot fho escrowed ahgres bj,way of convarsion,
stock dividend, stock split, reclassifﬂcation, recapitallzafion,
or corporate reorganizattoﬁ. Beatrice will bear all expenses of

the Escfowce, including counsel fces.

/W I o =9- S . ' -
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Any person baving a beneficial interest in the . =~ |
escrov may substitute in lieu of Common Stock securitics ' - - |
. (other than Co-on Stock) or cash with a value equivalent to . B |

such interest. , . | S '_'J

- aentrice guarantees the due perfornnnce by .
thoizscrovee of his obligations to the depositors of the

escrowed shares under the terms of the escrow,

S. ‘At _the Closing on the Closing Date the Company
'ill'nseign to aentrice, and Beatrice will assume nnd'ngree to

'-pertor- nil'of‘the then ontstnnding'frnnchieee. leases, con-

. trncts, nnd connit-onts of the Company referred to in the Letter
and (1) and (ii) of (k) of paragraph 8 hereof " In each case
'here the contractual rights of the Company are not assignahleﬂ
by the Company to Beatrice wit hout the consent of the other
contrncting party, ‘the Conpany vill obtnin and deliver to
Beatrice at the Closing the written consent of such other con-

-'tracting party to the assignment of such rights to Beatrice.

‘Anything in this paragraph to the contrary notwithstanding,
g Bentrice shall ‘not nssume, and does not ngree to pertorm, any
contracts or c0mnitnents of the Company referred to in clauses

(A) through (C) of paragraph 2(b) hereof.
6. The Company covenants and agrees as follows:

‘ (a) As prouptly as possible, but in no event
"~ later ‘than Dcccmbcr"l, 1967 - the Company will deliver to
'_Beatrice, at Beatrice’ s expensc-
(1) 'ith reﬁpect'to each pareei'of'

réal estate described in the Letter as owned by the
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Cospeny an owner's prelimimary report on title
covsring s date subsequent to the datec hereof
.iasued by a titlie insurance company acceptabdle
to Beatrice with s.cossit-snt of such company to

- 4g8ue an ovner's title insurance policy on-tbe

ALTA 1962 Owner's Form, with extended covsrsge
.endorsesent'gusrsnteeing over tho stsndsrd'sx-‘
ceptions to title customarily contained in such
policies insuring the fee simple title of the
Company in each such parcel of rssl estate in
tbe amount set forth in the Letter follo'ing the
description of such psrcel, subject only to the

. sstters.set forth in the Letter;.and

_ _ (ii) a survey certified by a reg-

.istered land surveyor as of a dste subsequent to

‘ tbe date hereof of elch parcel of real estate
described in the Letter as owned by the Compsny

' shoving, vith respect to esch such parcel, (A)
thst the buildings, structures, snd improvenents
thereon are locnted within the boundsries of
said parcel snd ‘do not conflict vith any "setbsck"‘;
lines -or restrictions of record or that have been
established by an applicablc zoning or building

: code or ordinance, or any easenents except as
provided in the Letter, (B) that therc are no
encroachments upon any of such.parcels by build-
ings, structures, improvements, or easemcnts
located upon adjoining rcal estate, and (C) that
there is sufficient access to each of said par-

cels from a pul'lic strecet,

~1i- _
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(db) Om the Closing Date, the Company =£11_
convey the real estate owned by it and described in the Letter
xo Beatrice on the Closing Date by Articles of Sale and Con-

- firmatory Deed; and title so conveyed shall be aﬁbjoct‘bhly to
f_tho mutters referred to in the Letter. All federal docu-eﬁtary

' stamps and transfer taxés iball be borne by Beltricé. -

(c) on or 1-ediltely ntter thu c1091n¢ nate,_
1t '111 a-eud 1t- Arttclo. ot Incorporatlon ‘8o as to changenx-'
.:1tl corporato na-c to a name beariug no nl-ilarity fo its’ '
present nlnc aud '111 thoroa'ter cooperate with Beatrice in -
' :-nkxng its present corporate name avallable to Beatrice in
 [Iary1and and in each -tnte,.if any, in vhieh.the Conpany is

llcensbd‘to transact business as a foreign corporation, and

- after tﬁe Closing D;te the Company will not become interested
'(oxccpt as a stockholder of Beatrice) or eﬁgaged in any busi-
ness which is co-pétitive with any business conducted by the

Co-pany'innedlitgly prior to the Closing Date.

(d) As soon as practicable after tﬁeiéléaing
Date, but not prior to the Closing, Date, it will distribute
to its stockholders in exchange for and in cOmblete'cancella-
tion and redemption of a portion of their shares of the Com-
pnnj, the shares of Common Stock veceived by the Compnny pur-:
' lulnt to the tor-s hereof and all other assets then owned by
the Company; :nd Beatrlce shall not be requlred to 1ssue any
f;lcttonal shares of Common Stock in connection with such

. distributions,

(e) Upon the request of Beatrice at any time

following the Closing Dite, and from time to time thereafter,
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-4t will forthwith execute and deliver such further instru=
'aentsvog assignment; transfer, couveyance.‘endorseaent. direc-
tion, or authorization as Bestriee or its counsel may reason-
ably request in order to pertect-the title of Beatriee, its
successors and assigns, in and to the business and assets

provided to be transferred to Bentrice hereunder
7. The Company has heretofore delivered to Beatrice:.

(a) The balance sheets of the Company as of
_September 30, 1864, 1965, 1966, and,ies1iina;tue_ptigencng ;
1bf~profit'snd loss of the Company !br'tne_yenrs'tnen enned:J
Bseﬁ_ef the nbove'-entioned financial stntenents.(the Finaneigib
Statements) of the'cenpany'was prepared by C. W. Amos & Conpsny,__:j
certified puniic accountants, in the case of 1964 and 1965 and

by Ernst_& Ernst, certified public necountants, in the case of .;
_196§'pnd 1967; and each is identified by.the signatnre of tne )

President of the Company.

_ (b) A letter (the Letter) of even date:herewith
addressed to Beatrice snd signed on behalf of the Company by
" the President thereof and receipted for by Bentrice. '

8. The Company varrants sn¢ represents to and
covensnts with Beatrice, its successnrs and assigns (yhich
warrsnties; representntions, and corenants shall survive the
Closing regardless of what investigations Beatrice shall
have -ade with respect thereto prior to the Closing) that

except as stated in the Lctter

(a) The Company is_a_corporation dnly'or-

ganized, validly existing, and in good standing under the
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lawse of the State of Maryland, is qunliziéd to do business

in the States of Alabama, California, Kew York, Pennsylvania,
' and Virginia, and, to the best of 1t-'kno'1ed¢e, is not re- '

quired'to-be'qualificd té do business as a foreign éorporation-.

under the laws of any state.

' (b) The.cbapany does not ogn-aﬁy capital
shﬁres in nﬁy corporatioq'anéiia-not ;-partléipaht'id any |
-Joint venture ahd ovns no 1uferests in iny other coﬁphny,
except for Harvel Constructors Construction, Inc., and Rim~
Reaearch COrporution, both of vhich are wholly ovned laryland

: eorporntions and are 1ncluded 1n the tinanciul statenents for
§ _ the years ended Septenber 30, 1966 and 1967 They are the

‘only conpanies so consolidated _'

) (c) The Conpany 1: authortzed to insue 1, 000
sharen of preferred stock 10 of which are 1ssued and out-‘
standthg, 1, 700 shares of Class A common stock 1,058 of vhich
are issued and ou‘standing, and 862-2/3 shares of Class B
common stock, 301-2/3 of which are issued :nd outstanding,
and the Company has no othei cutstandiag sccurities. Pending
‘the Ciésing the Company will not (i) issue or sell or con- |
tract to issue or sell anylsecurities, (11) reacquire any
of 1;s'outstand(ng securities, of'(ilg)'grant any opthﬁs,
warrants, or other fights to purchase ahy of its securities,
The outsinnding shares of stock of the Company are held by
the stockgolders of the Company in the.amounts set forth in

Exhibit B attached hereto.

(d) Except for the ownership of shares in’

the Company, no officer, director, or stockholder of the

=ld4=
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Company, nor any person whe would be an heir or descendant
©of such officer, director, or stoclholder if he were not

then living, (i) has any direct or indirect interest (except

. tbrougb ovnership_of securities'ot corporations listed on a
nstionsl securities exchange or registered under the Securities
chbsnge'Act of 1934) in (A) any entity'vbich ‘does business
with the Conpany.or is competitive with its business or (B)
‘any property, asset, or right shlch is used by the Company inl
the conduct of its business, or (ii)‘bas_any'contrsctual re-

.»lstionsbip with the Company.

_ (e) On September 30, 1967 the Company had,
..'snd on the CIOsing Date will have, good and narketable title :
jto sll of the properties and assets reflected in its bslance
sheet as of that date (except as to personal propert; only,
as tbe same may have been sold or otherwise disposed of sfter
that date in the ordinary course of business, and except as
to real estate, for installments of general real estate taxes
not-then:payable and any other matters referred to in the
.'Letter"vith respect to which the'Conpany varrsnts that none
’interferes with the efficient operation of the business of
the Conpany), subject to no mortgages, pledges, liens, en-
icumbrances, or other charges of any kind, except ss nforesaid
the assets, proporty, and business of the Company to be trans-'
ferred and conveyed to Beatrice on the Closing Date shall be
‘tree and clear of nortgages, pledges, liens, encumbrsnces, or
charges of.any bind' snd the real estate described in the
Lettcr is the only real estate in which the Conpany has any
| right, title, or interest, except for the property locnted at

.801 Key Highwny, Baltinore, Haryland, which the Conpany will'

retnin
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{2) Singe September 30, 1967 thers has been
. no -ateriel adverse cbange in the tlnlnclal condttlon,

assets, liabilities, bueineee, or property of the Company.

(g) There is no litigation at law or in
eouity, and'no‘proceedings before any Conniesion or other
.adninletrative or regulatory authority, pending, or to the
y‘Conpany s knovledge threatened against or effecting the
busineas or property ot the Conpany or ite rtght to carry ;h
.on its business as conducted on- September 30 1967 end on

the date hereot

- (h) Since September 30, 1967 there bave
been, and prior to the Closing on the CIoetng Date there
will be, no dividends or other distributions declered or
paid 1nlrespect of any of the shares of the capital stock
of the Company, except for an aggregate of'Sixty Dollars -
($60.00) in dividends on the preferred stock.

(1) Since September 30, 1967 the Coupany
has not sold or otherwise disposed of, and pending the
Closing will not sell or otherviso dispose of, without the
prior yritten consent of Beetrice,"any,of-tts properties
whatsoever except for the sale or other disposition of

' personal property in the ordinary course of business.

_ (3)  Since September 30, 1967 the business.yb
of the Conpany has been, and pending the Cloeing will be,
conducted only in the ordinary course; no change has been
,nade-or will be made in the Articles of Incorporation of
the Company, and no increasc has been or will be made in

_the compensation due to any executive or officer of the
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Company, and pending the Closing no contract or commitment

shall be entered into by or on bshalf of the Company without
the written consent of Beatrice, except for normal purchase
and sale commitments entered into in the ordinary?course of

business.

(k) The Company is.not obligated, and on

_'the Closing Date‘eill not be obligated, under any contract,
agreenent, purchase, sale, or other connitnent, guaranty;'
.dietributorahip, franchise or uimilar agree-ent, patent or ‘
tradenark licenaing agreenent (either as licensor or licensee).
lease (either as lessor or lessee). collective bargaining |
agreement, pension, profit sharing, retirenent or bonus planf'
. agree-ent'or arrangenent, deferred compensation agreenent;‘or
option to purchase shares or assets of the Company, either

oral or written, except (1) normal purchase and sale conmit-l
nents heretofore or hereafter entered into’ in the ordinary ’
course of business, and (ii) such as are_specifically approveda

in writing by.Beatrice,

, ”_(l) A true and couplete schedule setting

forth all patents, tradenarks, trade names, brand names, and
copyrights, and all pending applications and applications to
.be filed, it any, thcrefor, owned by the Company, together
"ith a sumnary description and full infornation ‘in respect of
the tiling, registration,_or.iesuance thereof-is-contained in -
tne Letter. No licenses, sub-licenses, covenants;:orﬁngree-
nents have been granted or'entered into by the Conpnny_in
respect ot any of such patents, iradenarks, trade names,
brand names, copyrights, applications, or licenses described

in the Letter. No other patents, trademarks, trade names,
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brand names, copyrights, licenses,'or sppllcatione ars
nocessary for thea conduct of the‘business of the'Conpsny

as now conducted. 'To the pest'ot-tne.Conpsny's knowledge,
the Company validly ovns the entire right, title, and inter-
est in and to any‘and all inventions, processes, knoi-how,
tornulse, and trnde secrets which are necessary for the

_conduct ‘of 1ts business ‘as now conducted, and all such

_ rights llsted in the Letter are valid nnd in good stnnding _ _‘

"fsnd free snd clenr of nll liens snd encunbrances ot every

f nnture, are not currently being challenged in any’ way and

i not 1nvolved in any pendlng or threntened 1nterference pro-

ceeding. The operhtions of the Conpeny, the'nanutacture,
use, and sale by the Conpany of its products, the use by
'tbe Compeny of its nachinery, equipment, and processes, the
use of the products of the Company by 1ts customers for

the purpose for which sold, and the use of the patents,

'trndemarks, trade nsnes, brand nanes,'inventions, applica-

tions, licenses and advertising, technical or other litera-

ture of the Company do not involve 1nfr1ngement'or'c1aimed
;nfrlngement.of any proprietary right, patent, trademark,

trsde'nnne, or copyright of others.

No_dlrector, officer, stockholder, or
enployee of tko Company owns, directly or indirectly, in
whole or in part, any invention, patent, proprietary right,
3 trsdenark, trade name, brand name, or copyright or appiicn--
tion ‘therefor (1) which the Company is presently using,
(11) the use of wh!chris-necessary for its business as now
‘ conducted, or (til) which pertains to the art in which the

Company is engaged.
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(m) To the best of the Company's knowledge,
the Company is not, and on the Closing Date will not be, in
default under or in breach of the terms or conditions of any

contract, comaitment, or arrangement tc which it is a party.’

(n) The Financial Statements were prepared

in accordance with generally accepted nccounting pcinciples

consistently applied and;subjoct to any Internal Revenue

. Service aJust-ents which have been made, tnirly present (i)

the tinnncial position of the Company as of .the datea thereof-

| nnd (11) the results of the opernttons of thc CO-pany tor thof

-pcriods covered thereby.

-

~~, (o) At least ninety-nine percent (99%) of
the 1nventories of the Company shown on the lntest bnlance

sheetzof the Company were on that date in good condition or

.ucable_in the ordinary course of nusiness and each item

7, ~therein was priced at the icvec of cost or market on a first;
'-,1n-f1rst-out basis, and as to the classes of items 1nventor1ed
- and nethods of counting and pricing such inventories were’ ‘”

”deternined in & manner conslstent with all prior years since

1960,

7(95 On September 30, 1967 the Company had no

liability of any naturc,Avhether'ncc:ued,;nbsolute, contin-

- gent, cr'otherwiab, not disclosed or f011y'ref1ected-o; re-

'scrved against in its balance sheet as of,that_datc,_ongfully .

. covered by insurance.

(q) The accounts, notes, and other rcccivablcs',
shown on the latest balance shcct of the Company arose in the

ordinary course of business,-nnd all such accounts receivable
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- yesrs snd periods for vhich sny returns, reports, or estimates

L llsbility of the COnpany to. thst dste tor sll texes hssed on

known by the Company to be uncollectible in the ordinary
course cf business were either not 1nc1uded therein or were

' sdequstely resorved against therein.

(r) To the best of the Coupsny s knowledge,
proper and sccurste toreign, federal,’ and state tux returns.

reports, and estinstes have been filed by the Conpeny for all

were due. A11 taxes shown thereby to be payable have been
pstd or sdequste provisions nade therefor. To the. best of
the Co-pany s knowledge, the provision tor taxes shovn on the'

: lstest balsnce sheet ot the Cbnpany 1s sdequste ‘to cover the

'the 1ucome, sales, business, or assets of the Company.: Noj '
Hunexpired vaivers executed by the Co-pany of the statute of
linltations vith -respect to foreign, federal, ‘or stete 1n-:
come taxee are in effect. The latest federal income tax
return of the Company which has been examihed.by the Internal
Revehue Serrlee is the return for the yesr ehded September
50, 1964. Any deficiencies proposed as a result of examina-
tions of the foreign, federal of state 1ncome tax returns
'of the Company were settled and paid in full prior to Septem-
ber 30, 1967, ‘

(s) (1) Proper and accurate amounts have
been witrheld by the Compsny from its enployees tor all
periods in full and complete compliance with the tax with-
holding provisions of applicable federal-snd state laws;
(14) proper and accurate federal and state returns have becn
filed by the Company for all periods for which returns were

due with respect to income tax withholdlhg, soclsl security,
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. and gneaploynent taxes; and the amounts shown thereon to

be due and payable bare been paid in full or adequate provi-
sion therefor included in the lateat balance sheet of the |
Company; (111) houra worked by, and payment nado to, employees
of the Company have not been in violation of the Fair Labor
Standards Act or any applicable state lars dealing with such
matters; and (iv) all payments due from the Company on account
of onployee_pension benefits and employee health and welfare
inauranco have been baid.or.accrued as a }iability on the

oooks of the Company.

' (t)' The Conpany has in force ail policies .
-of insurance described in the Letter- the Company will use
‘ all reasonable efforts to have in force on the Cloairg Date
_policies oi insurance of substantially the same character
and coverage as those described in the Letter; and the Com-
tpany vill notiiy Beatrice in writing of any naterial changes

-+ 14np insurance coverage occurring prior to the Closing..

_ (u) There is no material assot used or re-
quircd by the.Conpany in the conduct of its buainess which
is not.either owned by it or leased to it under one of the

leases listed in the Letter.

(v) The execution and delivery of this Agree-
.-ent and the consumnation of the transactions contemplated |
hereby do not conilict with or result in a breach of any of.
“the terns, provisions, or conditions of the-Articles of In—
corporation or By-Lacs of the Company or any statute, recgula-
tion, or court or administrative order or process, or any

agreement or instrunent to which the Company is & party or
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by which it is bound or constitute a default thereunder. lho
business of the Cbapany-io not, to;tbevbest of its knowiedge,
. conducted in violation of any law, ordinance, or regulation of

‘ any governmental entity.

(v) The Company, by its Board of Directors and
ltochholders, has taken all requisite corporate action to ap-
proveftbin Agreement, the sale of its assets and business to

7_ Beatrice, and the change oi'ito eorpornte'nnno;iall no‘conten—
’;plated by this Azree-ent' and the Conpany bas delivered to .
3-Beatrice a certified copy of tbe reeolutions duly ndopted by

"ite doard of Directore and atockholders in_connection therewith;

(x) None of the buildings, etructures, and
inprovenents located on the real estate described in the Letter
do, and on. the Cloaing Date ‘none of such buildinge. etruetures,
or inprovenents 'ill encroach on adJoining renl-estate. nnd all
:euch buildinzs, structures, end inprovenenta are, and - on the .

-i.Closing Date will te, located and constructed in confornance nl.

vith 211 "setback" lines, easenents or other restrictions or

rights of record or that have been established by an applicable
'zoning or building ordinance, and there are, and on the Closing
Date vill be, no encroachments upon said real estate by buildings,

-structures, or improvements located upon adjoining real estate.

(y) The improvements located on the real estate
deecribed-in thevLetter are not the subject of any official
complaint or notice oi'yiolation of any applicable zoning or-
‘dinnnce-or building code and no such violation is known to'exist
and there is no ;oning ordinance or building code or'uso or oc-

o

cupancy restriction or condemnation proceeding pending or to the
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knowledge of the Company threatened, which would preclude or -
impair the use ot that real estate or the improvements thereon
-by the Company or Beetrice, as the case -ay be, tor the pur- ;

. poses for 'hich they are oresently ueed

-(z)"The_Conpany'has not'auStetned a loss on
account of fire, flood, accident, or other calamity of such.
character as to interfere netexieliy with the continued opern-'f;

_tion of 1ts business unless such loss is fully insured against.

9. (a) The Company ngrees'to indemnify and hold - 7
harmless Beatrice azainst nny loss, damage, or expense (1ncludin¢'
reasonable‘attotneys' fees) net of current or futune tax beneftts
eu!feied by Beatrice resuiting tron (1) any breach by thevConpany
of this Agreenent, (14) any inaccuracy 1n or breach of any of the.
representations, wnrranties, or covenants made hy the Conpany |
herein or in the Letter, and (111) any 1naccuracy or nisrepre- )
sentation in the Letter or in a certificate or affidavit delivered;
by the Company at the Closing 1n.eccofdance wtth the provisions
of paragraph 14 hereof The Company, -or the stockholders subetl-.
tuted for the Company under paragraph 4(c) hereof, shall satisfy
its obligations under this subparagraph-within thlrty days after--
'"deternination of the amount thereof pursuant to paragraph 9(b).
1f the amount of such ob)igatlon as set forth in such notice is
not paid in cash wtthin such thirty-day period, the shares de-
posited ih escrowv pufsuant to paragraph 4(c) hereof shall be
applied in payment of any such loss, damage, or expensc at the
, expiratton of such thirty-day period, or at such oarlier tlme.i.
as the Company or the stockholder dcsignatod to act pursunnt to
paragraph 4(c) hercof -shall designate in writing to the Escroucc

and the Escrowece shall then transfer and deliver to Bcatricc
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such number of the eeg:éwed shares as shall them have an

aggregate market value (éo-puted to the nearer whole share)

equal to the amount of such loss, damage, or expense. The . ".i

market value of the escrowed ;hares to be used to calculate

the aggregate market value referred to 16 the preceding sen-

tence of this jaragraph 9(a) nhail be the'closihg price of

Beatrice Co-ion Stock on the New York Stock Exchange, on the.  '3
busineds.day 1-nedilte1y precedingithe date of Suchftrinéfer;' - '

17.. roported 1n the Midwest Edition o: The ¥Wall Street Journal.f

‘The liabtlity of the Company hereunder shall not, however, be
limited to the escroved shares. Under no event shall any

' stockholder of the Company, other than Herbert D. Hammond, E

Kancy Hammond, Charles Robins, or Mary L. Robins, bLe liable

..tq bcntr;cc‘tor any such loss, damage, or expense.

. (b) Beatrice shall promptly notify the cdn;.
pany or the person deslgnated to act for the Coupany under
: parngraph 4(c) hereof of the specific nature of nny claim or

) denand for paynent of any debt, liabiltty or other clain by

it for -1srepresentation. breach of varranty, breach of cove-
nant, or. right of indenniflcation undcr this Agreeuent The .
Co-pany..or such designated person, shall have the right to
conteat auy clain or deuand asserted. against Beatrice or the
Conpany and Beatrice shall have the right tn cr~perate in
‘3thefdefenae of any said clatn_and‘shall . o viailable to:the.’
Compan; br {ts'representatIVeﬁ all records . ad other-paterialé-'
requlfed bf the Company tor'tts.usg in contesting'any such B

11ability.

(c) Beatrice agrees to indemnify and hold

'haralesa the Company against ény loss, damage, Oor expensc
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-(1nc1udin§ reasonable attorneys’ fees) suffered by the Com-

pany ieeulting from (1) uny'breach by Beatrice oY this Agree-
. ment, or (i1) any 1nnccurecy in or breach of any- of the
‘repreeent:tions, verrantiee. or covenants made by Beatrlce

' herein.

19. Beatrice warrants and represents to and cove-
nunte 'ith the'Coipany. its successors and assigns, (which
-varrantied, representatloﬁs,uahd'covennntsfshall eﬁrvive-the
CIoeing regerdlees of vhat 1nveetigations the Conpany ehall
have -ade vith respect thereto prior to the CIOelng). as '

T follo's

(a) Beatrice is a corporation duly organzied,'
: valtdly existing, and in goo‘ -tandlng under the laws ot the

State of Delaware.

(b) Beatrice has taken all requisite corporate
action to approve this Agreenept and the issuance of its shares

of Common Stock deliverable to the Company hereunder. -

_ (c) All.shares of CoemonﬂStock deliverabdble to
-the Company hereunder shall be voting stock validly issued, .
fully paid, end-nohasseseable, free and clear of:all liens and

‘encumbrances.

(d) The execution and delivery of this Agrce-
ment and the consummation of the transacttons contemplatcd]
hereby do not conflict with or reeult in a breach of any of
the terns, provisions, or conditions of the Certificate of "
Incorporation or By-Lavs of Beatrice or any statute. regula-
tion,‘or court or administrative order or péocees, or any

ngteenent'or instrument to which Beatrice is a party or by
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which it is bound or constitute a default thereunder. The
business of Beatrice is not, to the best of its knowledge,
. conducted in violation of any law, ordinance, or regulation

of anj.governnental entity.

(e) Beatrice will bear full responsibility
and expense in connection with any violation, or alleged
violation, of the anti-trust lais or other trade regulatibn'
laws :esultlng from the cénsunnation of this Agreement except
_ that the liability for (including reaﬁbnable attorneys' teés)_,_"

any.n@ch violation or alleged vlolatidn arising out of the

Company's operation prior to the Cloaihg_ahall'bq'the Conm-

';paﬁy;s,

_ 11. The Company shall at all reasonable tires

| prior to the Closihg.nake its planf, 1hventor1§s, books of
account, and'records available for examination arnd - inspection
by Beatrice and its agents. Without linitlng_the generality

T .of.fhg ro;egoing, Beatrice shall have fhe_right t§ g@dit thé

b§6k§ ;nd reédrd;.of the_Comphhy-priqt.toithe Closing Date.
No-sgéh,éxaminationg inspection, or a@d}t-bf Beatrice or its
agents shall 1n‘aﬁy way iftect,,diminish,.o; términaté any
of the representations, warraht;es,-or'CQVenantslot thé Com- -

l-pany.herein e#préssed. Beatrice agreeé that if nb Cloéing |
occurs; it will treat as'céﬁfidential and will not use or
q1sclose to others, or permit persons under its coﬁtrol to
use or disclose to others, anyvinformatibn concernlng the

Compiny or this transaction obtained by Beatrice hereunder.

' 12. Pending the Closing, the Company will use
1t8~b¢st_efforts'to preséer its business organiiationiintact,

to keep available to Beatrice the servicces of its'présent.
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o-picyees. and to preserve its good will with suppliers

and customers; and others having business relationships with “f'

the.cccpany.

-13. The Company ngrees.tolturnieh.neatrice_iith;
a coby_ot.fhe federal and state 1nc0ne tax returns cr'the
‘COnﬁcny for the year ended cn Septenber 30, 1967 and for
each succeeding year that it is 1n existence at lecst fhirty‘
d:ya before filing any said return. In the event that fhe
conpany shall realize gross taxahle 1ncome during that part

i: of its fiscal’ year tolloving the Closing Dnte, the liability

"~ .for Iederal and state 1ncone taxes of the Coupany for the.

period prior to the Closing Date, whlch has becn assumed
uereunder by Beatrice, ehall be linited to the nnount of .
taxes—vhich vould have been payable had no gross taxablev
income been’ realized and no deduct;ble expenses paid or in- :

curred by the Company after the Closing'bate.

14. The obligations of Beatrice hereunder (in-
cluding the obligation,df Beatrice to close the transaction
herein contemplated).are subject to the following conditions

precedent:

(a) The warranties and represenfaflons made'
by‘fhe Company herein to Beatrice shall be true and correct
on and as of the Closing Date with the scne effect as if such
warranties and representations had been made on and as of the
Closing'Date and the Company shall have performed and'ccmplled
vith all lgrecments, covenants, and condltlons cnlltn part re- .
-:qulred to bc perforned or complled with on or prior to the'
Closing Date and at the Closing Beatrlce shall havc recetvod a
certificate executed by the President of the Company to the

foregoing effect.,
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(b) Prior to_the.CIOsing the Company shall -   ' \
not hgva.austaiaed'a loss on account of fire, flood, acci- - |
dent, or other calamity of luch éhnruéter as to interfere
materially with fho continued operation of 1ts business and
which, in the reasonable judgment ovaeatfice. renders it -
inadvisable to consummate this Agreement, unless such loss
shall have been fully insurcd against; and at the Closing
Béatrice'shall have received a certificate executed by the
President of the'Conpgny_stafing whether or not the Company

'has-quﬁtained any such loss,

(c) Between the date of thié-Agreeéent and
lthe Closing-Date; no material adéerge chhnze shgll Lave OC“
curred in fhe financial condition, lsaeté, iiabilitiés,
bhsiness, or property of the Company, and at the Closing
vBeatriéé shall have received l'certificate_executed-by the.'

- President of the Company stating that no.sﬁéh change hag -

occurred.

(d) On the C}osing Date, except as set forth
in the Létter,'(i) there shall be no material lifigat}én at
law or in equity, and no natefial proceedings before any
CowﬁiSslon or other administrative or iegulatory ;ufhority,
pending, or to the Company's knowledge, threateﬁed against

- or affecting the bdsiness ér‘property of the Company or lté
. righf fo ¢arry on its.business as conductéd on September 30.
11967, the date hereof, and the Closing Date; (i1) the Company

' shall not have anj liabilities of any nathrc, whether accrued,

absolute.'contingent. or othérwise, other than those dis-
closed or fully reflected or reserved agafinst in the September

30,'1967‘ba1ance sheet of thc Company, those incurred in the.




ordinsrp.course of business since that date, those disclosed
in the Letter, those fully covered by insurance, and those
_ a‘ceod'to_in sriting by Bcatrice;'(iii)_at'least'ninety-nine
percent (99%) of lnventories of the Company shall be in good
condition or usable in the ordinaryicourse of 1ts business;
(iv) there shall be no zouing or building lavw or ordinance,
use or occupancp restriction of record or coaoennation pro-
'_ ceeding pending. or to the knowledge of the COmpany threatened
: 'hich would preclude or. iapair the use of the real estate de-
'.pscribcd in the Letter and the inprovenents thereon and therein i .
lby the Conpany or Beatrice for the purposes tor vhich they -
yere used_by the Company on September 30, 1967,‘the date'
._ hereoi, and are used on the Closing Date, except as stated in
thejnetter; and such real estate and improvenents thireon are
not the subject of any natetial official complaint or notice
of violation of any applicable zoning or buildin§ code or
- ordinance, and no such material violation is known to exist;
~(v) the consummation of the transactions contemplated by this
Azreement shall not conflict with or result in a breach of any
of the terns. provisions, or conditions of the Articles of

Incorporation or By-Laws of the Company or any statute or ad-

hinistrative regulations or of any order, writ, injunction,
Judgment, or decree of any court or gouernmental authority or
of any agreement or instrument to which the Company is a party
or hy which it is bound or constitute a default thcreunderé and
at the Closing Beatrice shall have received a- ccrtificate to
all 6i the foregoing effects (as specified in'(i) through (v)

next above) executed by the President of the Comparny.

(e) No formal proceeding or formal investigation

-29-
CAG 00034




the Company's counsel, dated the Closing Date,‘in form and

“that:

shall have been commenced by any governmental agency or any
other person or entity with respect to any of the transactions

contenmplated in this Agreement.

() At the Closing there shall be delivered
to Beatrice the opinion of Frank, Bernstein, Conaway & Goldnan,

substance satisfactory to Beatrice and its counsel} stating

(1) the Company 1s a corporation duly
organized validly existing, and in good standing
under the laws of the State of Maryland; '

~ (11) .this Agreement nas“been-duly au-
tnorized, executed, and delivered by the Conpany and
is binding upon”the Company in accordance with its

terms;:

. (iii) all requisite action has been taken
.by the directors and stockholders of the Conpany under
the laws of tne State of Maryland to.enable it legally
to fultillvthe obligaticas incurred'by it under_the
provisions of this Agreement including, but not limitedi
to, the transfer of its business ‘and assets to Beatrice
as contemplated herein. and the change of its corporate

name (at the time and in the manner referred to);

(iv) the deeds, bills of sale, and other
: instrunents of conveyance, transfer, and assignment
dclivercd to Bcatrice pursuant to paragraph 4(a) hercof

'are sufficient to vest in Bcatrice the interest ot the
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Coapani in the assets, business, and property contem-
plated to be conveyed, transferred, and assigned to

Beatrice hereunder; and

" (v) to the best of their knowledge
'and belief none of the 'nrranties. representations or
covenants of the Conpany herein contained have been

.breached or are ‘inaccurate.

(g) All proceedings to be taken in connection .

'7"ith the consunnation of the transactions contenplated by

this Agreenent, and all docunents incident thereto, shall be
satisfactory in forn and substance to Beatrice and its counsel
and Beatrice and its counsel shall have received copies of. '
.such docunents as Beatrice and its counsel nay reasonably re-

-3iquest in connection vith said transactions.

_ _ (h) Beatri e shall have received the surveys
'required by paragraph G(a)(ii) and at the Closing shall have ;
received a“certificate sizned by the President of the Company
to'the effect that nothing Occurreu after the date of each.
such'survej and on or prior to the Closing Date that would

alter the accuracy of any such survey.

(1) At the Closing the Company shall have
delivered to Beatrice an owner's title insurance policy on
the ALTA 1962 Owner's Form, with extended coverage endorscment
guaranteeing over the standard exceptions to title customarily
contained in such policies, covcring each parcci-of real ecstate
described in the Letter as owned by the Company and covered hy'
a preliminary roport on title required'to-be delivered to

Beatrice pursuant to the terms of paragraph 6(a) (i) hcreof,

-~
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issued by the title conpiny which issued the prelimi-
'.nary report on title raqulred by p:ragraph 6(&)(1) on’
- each such parcel 1nsur1ng the fee simple tltle ot '
Bentrice 1n each such parcel owned by the ‘Company. in the
amgount set forth in the Letter following tbe descr;ption

of such parcel, subject only to the natters set forth

'in the Letter.

(J) Herbert D. Hannond or w1111.m F.
loran shall be ulive on the Closing Date.

Beatrice shall have the right to waive ahy

of thé foregoiné conditions precedent.-

_ 15. The obligations of the Company hereuider
(including the obligation of the Company to ciose the
transaction herein contemplated) are subject to the

viollowing conditions precedent:

(a) All1l warranties and represcntations
made by Beatrice herein to the Company sﬁall be trué and-
‘corrcct 1n all material respects on and as of the Closing
Date wlth the same e!fect as 1f such warranties and rep-
resentztions had been made on and as of the Closing Date,
and Beatrice shall have performed and complied with all
agreements, covenants, and conditions on {its part re-.

.quifcd to be performed or complied with on or prior to

the Closing Date; and at the Closing the'Company shall

have received n_certificaie executed by the Prqsideht-br

a Vice President of Beétrice to the foregoing cffects.
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| (b) The Common Stock to be delivered at the
Closing shall have been listed upon official notice of issu-
ance by the New York Stock Exchange and the COIplny shall_
ehave received a certificate to such effect executed by the

Preaident or a Vice President of Beatrice.

{(c) No proceeding or formal investigation
shall hdve been conmenéed by any governmehtal agendy'or any
:other person or entity with respect to any of the transac--

tions contenplated in this Agreenent

(d) ‘At the Closlng there ahall be delivered
to the 00upany the opinion of Messrs. Winston, Strawn, Snith
&-Patteggon, dated the CIOsing Date, in form and substance

sugisfactory to the Cbnpany'dnd its counsel, stating that:

(1) Beatrice is a corporation duly
orgdnized, validly existing, and in good standing
under the laws of Delnware, with full right to edter
into this Agreenent and perforn its obligations here-

under*

(11) this Agreement has been duly au-
thorized, executed, and delivered by Beatrice and is
'binding upon Beatrice in accordance with its terms;

and

(111) the aggregate number of shares 6!
Beatrice's Common Stock delivered on fhe Closing Date
to tﬁe Combahy pdrsuan{ to this Agreerent are-vaiidlf'
1s§u9d, fully ﬁaid, and nonassessable, free and clear

of 211 liens and encumbrances.
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(e) The execution and delivery of this Agree-

ment and the consummation of the trnnsnctions contemplated
hereby do not conflict with or result in A breach of any

of the terms, provisions, or conditions ol'the Certificate

of Incorporation or By-Laws of Beatrice or nny statute, regu-
»1ntlon, or court or ndninistrative order or process. ‘or any |
}ngreenent .or instrunent to which Beatrtce is a party or by

_ which it is bound or constitute a default thereunder. The

o business of Beatrice is not, to the best of its knovledge,
‘conducted in‘violntton of any 1-&; ordinnnce, or regulntton '

of nny’goVernnentaI entity.

The Conpsny .shall have the right to vaive any of

“the foregoing conditions precedent

| _ ';8. Unlees otherwise consented to 4in vriting ‘by
the Company. Beatrice will not destroy or otnervise dispose
of any of the books_and records of the Company acqulred by
Beatrice hereunder without first offering to surrender such
books and records or any nortion thereof which Beatrice may
B 1ntend to.destroy or“dispose of. to the COmpany._if'then in
.'existence; or if not ‘'to Herbert D. Hammond,-nnd Beatrice
ehall allow the Company s representatives, nttorneys. ‘and-
‘l'nccountnnts access to such books and records upon rensonable
rcqucst and during Beatrice's normal business hours for cx-

emination gnd/or copying.-

"17. The pnrtles hereto agree that thts Agrcement

wags not induced or procured through any person, firm, or
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corporation actiug as a broker or finder except (a) Alex

- Brown & Sons, and (b) Bernard F. Lieberman & Associates, Inc.
and their fees will be paid by the stockholders of the Coa-

. ‘pany. Beatrice and the Company agree to hold each other

harmless :ron'any loss, damage, or expense resulting from
-any claim by any person, firm, or-corbdf?tioq other than

' Aiet Brown & Sons or Bernard F. Lieberman & Assogiateﬁ, Inc.
based upon_hlh having acted as a broker of finder for or in

this transaction on behalf of the other party hereto.

18. Unleés othierwvise notified in writing to the

' contriry, any hotiée reqdired:or peraitfed by the }erds héreot _'{
sha@llbe eftectiéely delivered for ill pufpo;es uppd depoé}t,
.1n the Uhifgd St‘ges'qail. postage prebgld, 1f #ireégéd'fo_ﬂ:
the,Cohpany,.prppebly ﬁddfessed to‘if_af aéoo_rlshef.koad; :
Baltiiore,'uarylnnd; Attention: H. D. Hommond, with a copy

" to Shale D. Stiller, Esq., Frank, Bernstein, Cohaway | 3 Coldmnn.
1508 First National Bank Building, Baltimore, Maryland 21202;
and i1 d&rected:to Beatrice properiy ﬁddressed to it at 120

. South LaSalle Street, Chicagé,flllinois»GOGOS. Attention:
‘liliian.cl Ka:nes;”Presideﬁt, with a éépy to Chanleé7J;.
Cgldg;lnig Jr., wxnsion, Strawn, Smith &nPatterson. 1400 -

" Pirst Natfonal Bank Building, Chicago, Illinois 60603,

".'19, This Agfeemgﬁt lg_bclng delivered in Chicago,
I11inois, and shall be construed according to the laws of
that state. It shall be binding upon and inure to the bene-
f4t -of Beatrice and.the-Compahy'nnd theif'fespectlvc |succes-

" sors and,issigns: o | | - N
:20. _Bcatr;cé‘nay have the right to assign 1t

\
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righte under'tﬁia Agreement to a wholly-ouned-eehsid;ary of
Beatrice, in which event the Company shall at Beatrice's
written direction convey its assets to that subsidiary at
the CIOeing; and that subsidiary will, jointly and seeerally
with Beatrice, assu-e the liabilities agreed to be assumed
bj Beatrico hereunder. In such event Beatrice will never-
'.'thelesl deliver such sbnres of its COmnon Stock in exchange

for such assets as set’ torth herein,

21; The Conpany ‘will pay no expenses 1n connec-~

v.tion '1th this Agreenent and .4e consunnatlon hereof

22, The Conpaey agvees ghat at the Closing it
villldeIIVer to Beatr1ce'the §ritten'agreeeent of the.Con-f
pany's stockholders to the effeet‘that during'the'period
‘_ending 12 -onths fron the CIOsing, they vill not as a group'
 .transfer 1n the aggregate 1n excess. of 25% in value of the '
'>”-hares.ot Coamon Stock received hereundere For the purposesif-""
. of this pa?ageeph, the sharee of Common Stock'eofrecelvee

shall be valued at the mean beteeep the highest and lowest

:quoged selling prlbés-bn the New York Stock Exchange on the
'date-of‘ciosieg or, 1f there are no seies Ar sueh stock on
‘gaid Exchange on sucﬁ date, then one-half of the unweignted
sum of such mean prices on the ncarest dete before and the
nearest date after such dates on which there are such sales.
Such prices shali be as reported 1n-tﬁe Midwest Edition of

The ¥all Street Journal,

23. Beatrice agrees that Herbert D. Hammond and
Milton D. Swartz shall have the option, by giving written
notice to Beatrice not less than 10 days-prior to the Closing,

~
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to purchase for cash from the Company any of the insurance
policies on his life owned by the Coapany as ehown opposite

~ his name in the Letter for an amount equal to the 1nterpolated _
terninal reserve o! each policy as at the CIOsinz plue the_

- proportionete part of the grose preniun last paid before ‘the -
Closing 'ﬁich covers the period extending beyond the Closing B
plus aécgﬁed.diﬁidende to the Closing. Payment may be . made

-1n part by the asgsumption by Rammond or Swartz of 1ndebted-
ness secured by the policies upon his life '1f the insurer

' agrees to release the Company from such indebtedness.

24, Subject to the provisions of paragraphe'22 and

_25, Beatrice agrees that, if at any tlne efter the Closing,

1t files a registration statement under the Securities Act of
1933’ (the Act) on Form S-1 or substantially sin;lar;forn, it
vill'give erempt vrttten nqtice'thereof'to the Cembany: There-
after, the thpany'e stockholders as a single groué shall have
the right for 20 days after the givlhg‘of'such notice by
Beatrice to include in one'registration etetement any shares
'vot Beattibe's Common Stock which they then desire tottraesfer.
ﬁpee receipt y;thin.eueh 20 days' period ef-iritteq.ﬁottce
.,_(vhich-ehaii stete'the'number of shares to be regietered.ane .
the intended method of distribution thereof) from the stock-
thders of the COmpahyitﬁat they-desire to-include shares ef
Common Stock. in such registration statement, Beatrice will, at
the expcnse of such person, include tﬁoee shares in such regis-
_tration:statement and thercafter will use tts best efforts as

- expeditiously as poqsible to effcct the reglstration under the
“Act of those shares. At Bcatrice s request the holdcrs of any

 shares 1nc1eded in any such registration statement will agree _

=37~

CAG 00042




mot to offer any of such shares for a period specified by
Beatrice not to exceed 90 days from the effective date of the

registration statement. Expenses to be paid by such person

shall be limited to his pro rata share of the total expenses .
1& eonnection with such registration statement. Bentrice may
bnllocnte expenees-betueen the holders of.its securitlen‘being'
:'reglatered as Beatrice detornines and sucﬁ allocation shall

‘be binding and conclusive.

25. (a) Beatrice shall be required to include

shares of Common Stoc& pursuant to paragraph 24 only if all
-of the 1olloving conditions are satistied' (1) the person

oelling shall undertake and agree with Beatrice to conplete

'fthe sale or other dispositlon of such Common Stock (1n ac-f
';cordance vith the intended nethods of distribution thereof,
‘_ns atoresaid) or vithdra' fron sale nny unsold Conmon Stock
.vithin 9 months after the date on which such Common Stock has
been effectively registered under the Act, (14) the person
selling shall furnish Bentrice sucn 1nformatlon regarding the
Common Stock held by hin and the lntended method of dispost-

' tion thereof s Beatrice shall reasonably request and as. shall
be required under then exlstlng la‘ 1n connection with thc_
_dactlon‘to be taken by Beatrice, (111) if the intendcd method
ot'distriuutton“in any 1nstnnee Specificsre dtetributjon
‘through'underwriters, as that term is defined in Section 2(1)
of the Act, the principnl undcrwrltcre-shall be reasonably
satiefactory to Beatrice, (iv) the proposed method of distribu-~
tion is not through the facilities of a national securities
exchange, (v) such sale by the person sclling shall not result

in a breach of the covenants of the Company's stockholders
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referred to in paragraph 14, snd (vi) the selling person

shall furnish Beatrice, at its request, with such security

as Bentrice'ssy.require for the payment of auch peraon's ex-

penses in connection with such'registration.

(b) Anyone selling pursuant to this Agreement

: severslly agrees to indennify beatrice, each of its direc-

.tors, each of its officers vho hsve signed such registrstion ‘..

'ststenent, and each person, if any, vho controls Beatrice '

"ithin the neaning ot the Act, sgainst such losses, clsius,_-

'dssages, or. lisbilities to 'hich Beatrice or any director,.-

officer, or controlling person nay become subject under ‘the ‘;

~Act or otherwise, insofar as such losses,-clsins. danages,.
| or 1iabilities (or actions in respect thereof) arise out of
or are based upon an untrue statement or slleged untrue |
statement of any material fact contsined in such registra-
‘tion statement, any prospectus or prelininary prospectus,
or any amendment or supplement thereto, or arise out of or
" are based'upon an omission or alleged”onission to state' '

therein a material fact required to be stated therein or

necessary to‘nake the statements therein not sisleading; in.

each case, to the extent, hut only,to thevextent that such
ststemcnt or omission was made in re’innce upon written in-
. fornation furnished to Beatrice by such person specifically
for use in the preparation of such registrstion ststcment,

snd will reimburse Beatrice and any such director, officer,.

or controlling party for any lcgsl or other expenscs incurred

by such indemnified party in connection with the defensc

fthercof.
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(c) Beatrice agrees to indemnify and hold
harmless any person selliing pursuant to this Agreement, sach
person.nased in any registration statement as an undervriter
oi any Common Stock for such person, and each person, if arny,
who controls such person or such under'riter within the mean-
ing of the Act, against such losses, claims, damages, or
liabilities to which such person} undervriter,-or controlling
person may becone'subject under the Act or otherwise, insofar
as such'losses, claims, damages, or liahilities (or actions in

.'respect thereof) arise out of or are based upon an_untrue
atateaent'or alleged untrue statement of any naterial taet
.contained in a registration statement filed by Beatrice, any
.prospeetus or prelininary prospectus contained therein, or’ '
any anendnent or suppienent thereto or arise o ‘f or are

' based upon an_onission or alleged omission to state therein
a material fact required to be stated therein or neeessary-to
nake_the,statements therein not misleading, unless such state- .
nent-or.onission was made in‘reliance upon written_information

'-furnished_to Beatrice by such person or'sueh underwriter,
specitieally-for use:in'the preparation'of'such registration
statenent. and will reimburse such person, underwriter. and
. eontrolling person for any legal or - other expenses incurred

by such indemnified party in ronnection with the defense thereof

(d) No indemnifying party under any of the
indemnity agreements referred to in paragraphs 25 (b) and (¢)
hereof ahall be liable under such indemnity agreement unless,

'promptly after any written communication asserting a claim in =
'respect of which pa)ments may be sought pursuant to such in-

_dennity agrcement shall have been received by any party

| Wa} | o -40-
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indonaifﬂed thereunder, either the indemnified party shall
give written notice thereof to the 1nde-n1fy1ng party'br_
the indennl!ying party receives actual notice thereof. The
_1ndenhltying'party shall be entitled to participate at its
own expense in the defense 5&. or, if 1t so elects, jointly
" with aey other indemnitying party sin;lnriy notified, to '
‘assume the defense of any suit or administrative qr.eghe£'
v 'broceeding_brohghteto enforce or determine any egch'ligbility.

" After notice by an 1ndemnify1hg phrty'of>1ts election to

assume tﬁe.detenee of any such suit or heninistrative'or
oiﬁef‘éréeeeding;'the ihdennlfying pafty shall'not ‘be. liabie- |
tor any legal or other expenses subsequently incurred by the
-1ndemn1fied party in connection with the defense thereot

" other than reasouable costs of 1nvestigation. The 1ndemn1-

>'-fy1ng party shall not be required .to 1ndeunity any person

for payneqt made in sett;enent_of any suit or clatn unless

. such phyment'ts consented to by the 1ndemn1fylng party;

(e) Beatrice's obligation to register any
‘Comﬁon Stock in accordance with paragraph 24 shall terﬁinate
in the event that &ny stockholder of_the‘Company shall transfer

nny sheree of Common Stock in violation of this Agrcement or
the Act.

(r) 11, ‘within 15 days after reccipt by 1t
of a writtcen request to include shares of Common Stock in any
regls;ratlon‘statcment, Beatrice shall notify the person re-
ﬁuestihgvregistratton in writing that Beatrice desires to
purchase the shares of Common Stock with respect to which
reglstration is requested, such person shall scll to Bentrice

and Beatrice shall purchase from him all of such Common Stock-

4l
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with respect to which registratian is reeuested, 806 long

as such purchase does not result in a breach of the covepenfs
contained in paragraph 22. Such purchase and sale (1) shall
‘take place at the principal office of Beatrice on the bueie
ness day specified by Beatitce 1n'the notlce. which day shall
be not less than 5 days nor more than 20 days tollowlng the
giving of such notice by Beatrice, and {i1) shall be for a '_
cash consideration against delivery of duly enddrsed certifi-
cafes therefor equal to 95% of the'unqeighted arithmetical
,averaée of the closing prices on the New York Stock Exchange
" of the .Common Stock as reported in the Midwest Edition of
The Wall Street Journal on each of the days in tbe four full

'business weeks (Honday through Friday, 1nc1ueive) preceding

the week in 'hich registration was requested

26, If and whenever Beatrice is required by this
Agreement to include shares of Common Stock in a registration

statement, Beatrice will, as expeditiously as possible:

(a) prepare ahdjtile wlth‘the'Securities and
jExchangc_ Commission (the Commission) e'regxstfation statement
_with respect to such Common Stock and use its best efforts to

cause such reglstratioﬁ4statenent'to become effec;ive;_'

'(b) prepareland.(ile with the Commission such
anendmonts and supplements to such registration stetement'nnd
‘the prcspcctus comprised therein as may be_necessary to kecp
_ such registration atatcment.effective and io comply-with the
prOvlsfoes of the Act vith‘reepectfto the sefe-or other die-
-position of all sccurlties covored by such regtstration state-.

ment, in accordance with thc 1ntendcd method or methods of
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distribution thereof set forth in such regiastration statement,
for a period of not mcre than efaonths‘after the originel effec~

tive date of such registrstion statement;

(ci turnish to any person ‘selling pursusnt

to tbts Agreenent such number of copies of a statutory prospec;
tus or other prospectus, includinz ’ prelininary prospectus,

in confornity with the requirenents of- the Act. and such other
E docunents as he may reasonsbly request pursuant to the terms
hereof 1n order to fscilitste the public sale or other disposl—
__tton of the Common Stock owned by htn, in accordance with the"
1ntended method or nethods of distributlon thereot set forth in

- the reglstrstlon statenent compristng such prospectus.'

-(d) use its best ettorts to regtster or qualify -
'the Common Stock covered by such registration statement under
- such other securities or blue sky laws of such ststes as the
persoh_selling pursusnt.to this Agreement‘shall request,-and do'
~ any and all acts and thinés'which sey be necessary or adviseble-
to enable such holder to consummate"the'publtc sale cr other
dlsposition in such states ofrthe Common Stock owned by him, in
accordance with the intended method nf distribution thercof by
‘him set.forth in such registration statement provided that in
no event shall Beatrice be obligated to qualify to do buslhcss;
1h any stste where it is not now so qﬁaitf!ed or to take sny‘
sctlon which would subject it to tax or the servtCe of unlimited

process in an} state where it is not now so subject; and

(e) exccute such agrecments with underwriters
‘and take such other actions in cooperation with such under-

writers (subject to the provisions hercinabove set forth with
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roapect to the acceptability of the under'rttero to Bontrice)
'hich are usually and cuoto;arily roquired of 1esuera 1n ‘con-
,noctlon vith secondary ofteringa of shares of stock through

underwriters and which are reasonably acceptable to Beatrice

counoel.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreenent to be duly executed by their respective
presidents or vice'presidenta and their regpective corporate
seals to be hereunto affixed and to be properly attested by

'their respective secretques or assistant secretaries.

_axarkxcn FOODS co.

THE FARBOIL CO.

Attest: -
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®ffice of Secretary of State

I, GLENN C. KENTON, SECRETARY OF STATE OF THE STATE OF
DELAWARE. DO HERERY CERTIFY THE ATTACHED IS A& TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF BEATRICE FOODS CO. FILED
IN THIS OFFICE ON THE FIFTH.DAY OF JUNE, A.D. 1984, AT 11:15

0'CLOCK A.M.

Glenn C. Kenton, Secretary of State

AUTHENTICATION: L 0261067
841570199 DATE: 0b/05/1 964
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CERTIFICATE OF AMENDMENT | JUN o 1984 / / /‘5/] ! 4 \
‘ TO THE
CERTIFICATE. OF INCORPORATION . - ¢ £ ‘
OF . : A
BEATRICE FOODS CO. | SEGREIARY GF SATR

BEATRICE Foops Co., a corporation organized and emstmg under the laws of the State of Dela-

“ware (the “Company”), hereby certifies as follows:

1. At a meeting of the Board of Directors of the Company held on Mareh 1, 1984, the Board «f
Directors of the Company proposed certain amendments to the Certificate of Incorporation of the

Company and adopted the following resolutions setting forth the proposed amendments and declar-
ing their advisability:

ResoLvenp, that the Board of Directors of the'Company deems it advisable to amend Article I of
the Certificate of Incorporation of the Company to read as follows:

“ARTICLE I
The name of the Corporation is Beatrice Companies, Inc.”

ResoLvep, that the Board of Directors of the Company deems it advisable to amend Article IV of

the Certificate of Incorporation of the Company by deleting the first paragraph thereof, which
now reads as follows:

“The total number of shares of all classes of stock which the Corporation shall have authority
to issue is 220,000,000, of which 20,000,000 shares shall be shares of Preference Stock without
par value (hereinafter “Preference Stock”) and 200,000,000 shares shall be shares of Common
Stock without par value (hereinafter “Common Stock”).”

and substituting in lieu of such paragraph the following:

“The total number of shares of all classes of stock which the Corporation shall have author-
ity to issue is 350,000,000, of which 50,000,000 shares shall be shares of Preference Stock with-
out par value (hereinafter “Preference Stock”) and 300,000,000 shares shall be shares of
Common Stock without par value (hereinafter “Common Stock™).”

ResoLvep, that the Board of Directors of the Company deems it advisable to amend the Certifi-
cate of Incorporation of the Company as follows:

(a) By renumbering the present Article VII as Article X.
(b) By adding a new Article VII, which shall read as follows:

“ARTICLE VII

A. Number, Election And Terms Of Directors. Except as otherwise fixed by or pur-
suant to the provisions of Article IV hereof relating to the rights of the holders of Prefer-
ence Stock to elect additional directors under specified circumstances, the number of the
directors of the Corporation shall be fixed from time to time by or pursuant to the by-laws
of the Corporation. The directors, other than those who may be elected by the holders of
Preference Stock, shall be classified, with respect to. the time for which they severally hold
office, into three classes, as nearly equal in number as possible, as shall be provided in the
manner specified in the by-laws of the Corporation, one class to be originally elected for a
term_expiring at the annual meeting of stockholders to be held in 1985, another class to be
originally elected for a term expiring at the annual meeting of stockholders to be held in
1986, and another class to be originally elected for a term expiring at the annual meeting of
stockholders to e held in 1987, with each class to hold office until its successor is elected
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and qualified. At each annual meeting of the stockholders of the Corporation, the successors

of the class of directors whose term expires at that meeting shall be elected to hold office for

a term expiring at the annual meeting of stockholders held in the third year following the
year of their election.

B. Stockholder Nomination Of Director Candidates. Advance notice of stockholder
nominations for the election of directors shall be given in the manner provided in the by-
laws of the Corporation. ' ' ;

C. Newly Created Directorships And Vacancies. Except as otherwise provided for or
fixed by or pursuant to the provisions of Article IV hereof relating to the rights of the hold-
ers of Preference Stock to elect directors under specified circumstances, newly created di-
rectorships resulting from any increase in the number of directors and any vacancies on the
Board of Directors resulting from death, resignation, disqualification, removal or other cause
- shall be filled by the affirmative vote of a majority of the remaining directors then in office,
even though less than a quorum of the Board of Directors. Any director elected in accord-
ance with the preceding sentence shall hold office for the remainder of the full term of the
class of directors in which the new directorship was created or the vacancy occurred and
until such director’s successor shall have been elected and qualified. No decrease in the

number of directors constituting the Board of Directors shall shorten the term of any incum-
bent director.

D. Removal. Subject to the rights of any Preference Stock to elect directors under
specified circumstances, any director may be removed from office, with or without cause,
and only by the affirmative vote of the holders of 80% of the combined voting power of the
then outstanding shares of stock entitled to vote generally in the election of directors, voting
together as a single class.

E. Amendment Or Repeal. Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
voting power of all shares of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to alter, amend, adopt any pro-
vision inconsistent with or repeal this Article VIL.”;

(c¢) By adding a new Article VIII, which shall read as follows:

“ARTICLE VIII

Any action required or permitted to be taken by the stockholders of the Corporation
must be effected at a duly called annual or special meeting of such holders and may not be
effected by any consent in writing by such holders. Except as otherwise required by law
and subject to the rights of the holders of Preference Stock, special meetings of stockholders
of the Corporation may be called only by the Board of Directors pursuant to a resolution
approved by a majority of the entire Board of Directors. Notwithstanding anything con-
tained in this Certificate of Incorporation to the contrary, the affirmative vote of the holders
of at least 80%: of the voting power of all shares of the Corporation entitled to vote generally
in the election of directors, voting together as a single class, shall be required to alter,
amend. adopt any provision inconsistent with or repeal this Article VIIL.”; and

(d) By amending Article V to read as follows:

“ARTICLE V

The Board of Directors shall have power to adopt, amend and repeal the by-laws of the
Corporation (except so far as the by-laws of the Corporation adopted by the stockholders
shall otherwise provide). Any by-laws adopted by the directors under the powers conferred
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hereby may be amended or repealed by the directors or by the stockholders. Notwithstand-
ing the foregoing and anything contained in this Certificate of Incorporation to the contrary,
Sections 1.10, 2.2, 2.3 and 9.3 of the by-laws shall not be amended or repealed and no pro-
vision inconsistent therewith shall be adopted without the affirmative vote of the holders
of at least 80% of the voting power of all the shares of the Corporation entitled to vote
generally in the election of directors, voting together as a single class. Notwithstanding any-
thing contained in this Certificate of Incorporation to the contrary, the affirmative vote of.
the holders of at least 80% of the voting power of all the shares of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be re-
quired to alter, amend, adopt any provision inconsistent with or repeal this Article V.”

ResoLvep, that the Board of Directors of the Company deems it advisable to amend the Certifi-
cate of Incorporation of the Company by adding a new Article IX, which shall read as follows:

“ARTICLE IX
A. Vote Required For Certain Business Combinations.

1. In addition to any affirmative vote required by law or this Certificate of Incor-
poration, and except as otherwise expressly provided in Section B of this Article. IX:

. (a) any merger or consolidation of the Corporation or any Subsidiary (as here-
inafter defined) with (i) any Interested Shareholder (as hereinafter defined) or (ii)
any other corporation (whether or not itself an Interested Shareholder) which is,
or after such merger or consolidation would be, an Affiliate (as hereinafter de-

- fined) of an Interested Shareholder; or

(b) any sale, lease, exchange, mortgage, pledge, transfer or other disposition
(in one transaction or a series of transactions) to or with any Interested Share-
holder or any Affiliate of any Interested Shareholder of any assets of the Corpora-
tion or any Subsidiary having an aggregate Fair Market Value of $25,000,000 or
more; or

(c) the issuance or transfer by the Corporation or any Subsidiary (in one
transaction or a series of transactions) of any securities of the Corporation or any
Subsidiary to any Interested Shareholder or any Affiliate of any Interested Share-
holder in exchange for cash, securities or other property (or a combination thereof)
having an aggregate Fair Market Value of $25,000,000 or more; or

(d) the adoption of any plan or proposal for the liquidation or dissolution of
the Corporation proposed by or on behalf of an Interested Shareholder or any
Affiliate of any Interested Shareholder; or

(e) any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the Corpo-
ration with any of its Subsidiaries or any other transaction (whether or not with
or into or otherwise involving an Interested Shareholder) which has the effect,
directly or indirectly, of increasing the proportionate share of the outstanding shares
of any class of equity or convertible securities of the Corporation or any Subsidiary
which is directly or indirectly owned by any Interested Shareholder or any Affiliate
of any Interested Shareholder;

shall require the affirmative vote of the holders of at least 80% of the voting power
of the then outstanding shares of stock of the Corporation entitled to vote generally
in the election of directors (the “Voting Stock™), voting together as a single class (it
being understood that for purposes of this Article IX, each share of the Voting Stock
shall have the number of votes granted to it pursuant to Article IV of this Certificate
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of Incorporation). Such affirmative vote shall be required notwithstanding the fact that

no vote may be required, or that a lesser percentage may be specified, by law or in
any agreement with any national securities exchange or.otherwise.

2. The term “Business Combination” as used in this Article IX shall mean any
transactxon which is referred to in any ‘one or more of subparagraphs (a) through (e)
of paragraph 1 of this Section A.: '

*B. When Higher Vote Is Not Required. The provisions of Section A of this Article
IX shall not be applicable to any particular Business Combination, and such Business Com-
bination shall require only such affirmative vote as is required by law and any other pro-
- vision of this Certificate of Incorporation, if all of the condltlons _specified in either of the
following paragraphs 1 and 2 are met:

1. The Business Combination shall have been approved by a xhajority of the Dis-
interested Directors (as hereinafter defined).

2. All of the following conditions shall have been met:

(a) The aggregate amount of the cash and the Fair Market. Value (as here-
inafter defined) as of the date of the consummation of the Business Combination
of consideration other than cash to be received per share by holders of Common
Stock in such Business Combination shall be at least equal to the higher of the
following:

I. (if applicable) the Highest Per Share Price (as hereinafter defined)
(including the brokerage commissions, transfer taxes and soliciting dealers’
fees) paid by the Interested Shareholder for any shares of Common Stock
acquired by it (X) within the two-year period immediately prior to the first
public announcement of the proposal of the Business Combination (the “An-
nouncement Date”) or (Y) in the transaction in which it became an Interested
Shareholder, whichever is higher; and

II. the Fair Market Value per share of Common Stock on the Announce-
ment Date or on the date on which the Interested Shareholder became an In-
terested Shareholder (such latter date is referred to in this Artxcle IX as the

“Determination Date”), whichever is higher.

(b) The aggregate amount of the cash and the Fair Market Value as of the
date of the consummation of the . Business Combination of consideration other
than cash to be received per share by holders of shares of any class of outstanding
Voting Stock other than Common Stock shall be at least equal to the highest of
the following (it being intended that the requirements of this subparagraph (b)
shall be required to be met with respect to every such class of outstanding Voting
Stock, whether or not the Interested Shareholder has previously acquired any shares
of a particular class of Voting Stock):

I. (if applicable) the Highest Per Share Price (as hereinafter defined)
(including any brokerage commissions, transfer taxes and soliciting dealers’
fees) paid by the Interested Shareholder for any shares of such class of Voting
Stock acquired by it (X) within the two-year period immediately prior to the
Announcement Date or (Y) in the transaction in' which it became an Inter-
ested Shareholder, whichever is higher;

II. (if applicable) the highest preferential amount per share to which the
holders of shares of such class of Voting Stock are entitled in the event of any
voluntary or involuntary liquidation, dissolution or' winding up of the Corpo-
ration; and
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IIl. the Fair Market Value per share of such class of Voting Stock on the
Announcement Date or on the Determination Date, whichever is ‘higher.

(¢) The consideration to be received by holders of a particular class of .
outstanding Voting Stock (including Common Stock) shall be in cash or in the " -
same form as the Interested Shareholder has previously paid for shares of such
class of Voting Stock. If the Interested Shareholder has paid for shares of any
class of Voting Stock with varying forms of consideration, the form of considera-

_tion for such class of Voting Stock shall be either cash or the form used to ac-

quire the largest number of shares of such class of Voting Stock previously acquired
by it.

(d) After such Interested Shareholder has become an Interested Shareholder
and prior to the consummation of such Business Combination: (i) except as ap-
proved by a majority of the Disinterested Directors, there shall have been no fail-
ure to declare and pay at the regular date therefor any full quarterly dividends
(whether or not cumulative) on the outstanding Preference Stock; (ii) there shall
have been (x) no reduction in the annual rate of dividends paid on the Common
Stock (except as necessary to reflect any subdivision of the Common Stock), ex-
cept as approved by a majority of the Disinterested Directors, and (y) an increase
in such annual rate of dividends as necessary to reflect any reclassification (in-
cluding any reverse stock split), recapitalization, reorganization or any similar trans-
action which has the effect of reducing the number of outstanding shares of the
Common Stock, unless the failure so to increase such annual rate is approved by a.
majority of the Disinterested Directors; and (iii) such Interested Shareholder shall
have not become the beneficial owner of any additional shares of Voting Stock

except as part of the transaction which results in such Interested Shareholder be-
coming an Interested Shareholder.

(e) After such Interested Shareholder has become an Interested Shareholder,
such Interested Shareholder shall not have received the benefit, directly or indi-
rectly (except proportionately as a stockholder), of any loans, advances, guaran-
tees, pledges or other financial assistance or any tax credits or other tax advantages
provided by the Corporation, whether in anticipation of or in connection with
such Business Combination or otherwise.

(f) A proxy or information statement describing the proposed Business Com-
bination and complying with the requirements of the Securities Exchange Act of
1934 and the rules and regulations thereunder (or any subsequert provisions re-
placing such Act, rules or regulations) shall be mailed to public stockholders of the
Corporation at least 30 days prior to the consummation of such Business Combi-
nation (whether or not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions).

C. Certain Definitions. For the purposes of this Article IX:

1. A “person” shall mean any individual, firm, corporation or other entity.

2. “Interested Shareholder” shall mean any person (other than the Corporation
or any Subsidiary) who or which:

(a) is the beneficial owner, directly or indirectly, of more than 20% of the
voting power of the outstanding Voting Stock; or

(b) is an Affiliate of the Corporation and at any time within the two-year
period immediately prior to the date in question was the beneficial owner, directly
or indirectly, of 20% or more of the voting power of the then outstanding Voting
Stock; or

CAG 00055




vo;. 1 148 ?A"E849

(c) is an assignee of or has otherwise succeeded to any shares of Voting Stock
which were at any time within the two-year period immediately prior to the date
in question beneficially owned by.any Interested Shareholder, if such assignment or

- .succession shall have occurred in the course of a transaction or series of transactions
not involving a public offering within the meaning of the Securities Act of 1933.

3." A person shall be a “beneﬁclal owner ” of any Voting Stock:

(a) which such person or any of its Affiliates or Associates (as hereinafter de-
fined) beneficially owns, directly or indirectly; or

(b) which such person or any of its Affiliates or Associates has (i) the right to
acquire (whether such right is exercisable immediately or only after the passage of
time), pursuant to any agreement, arrangement or understanding or upon the ex-
ercise of conversion rights, exchange rights, warrants or options, or otherwise, or
(ii) the right to vote pursuant to any agreement, arrangement or understanding; or

(c) which are beneficially owned, directly or indirectly, by any other person
with which such person or any of its Affiliates or Associates has any agreement,
arrangement or understanding for the purposes of acquiring, holding, voting or dis-
posing of any shares of Voting Stock.

4. For the purposes of determining whether a person is an Interested Shareholder
pursuant to paragraph 2 of this Section C, the number of shares of Voting Stock
deemed to be outstanding shall include shares deemed owned through application of
paragraph 3 of this Section C but shall not include any other shares of Voting Stock-
which may be issuable pursuant to any agreement, arrangement or understanding, or
upon exercise of conversion rights, warrants or options, or otherwise. :

5. “Affliate” or “Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange
Act of 1934, as in effect on March 1, 1984.

6. “Subsidiary” means any corporation of which a majority of any class of equity
security is owned, directly or indirectly, by the Corporation; provided, however, that for
the purposes of the definition of Interested Shareholder set forth in paragraph 2 of this
Section C, the term “Subsidiary” shall mean only a corporation of which a majority of
each class of equity security is owned, directly or indirectly, by the Corporation.

7. “Disinterested Director” means any member of the Board of Directors who is
unaffiliated with the Interested Shareholder and was a member of the Board of Direc-
tors prior to the time that the Interested Shareholder became an Interested Shareholder,
and any successor of a Disinterested Director who is unaffiliated with the Interested
Shareholder and is recommended to succeed a Disinterested Director by a majority of
Disinterested Directors then on the Board of Directors.

8. “Fair Market Value” means: (a) in the case of stock, the highest closing sale
price during the 30-day period immediately preceding the date in question of a share
of such stock on the Composite Tape for New York Stock Exchange-Listed Stocks, or,
if such stock is not quoted on the Composite Tape, on the New York Stock Exchange, or,
if such stock is not listed on such Exchange, on the principal United States securities
exchange registered under the Securities Exchange Act of 1934 on which such stock is
listed, or, if such stock is not listed on any such exchange, the highest closing bid quota-
tion with respect to a share of such stock during the 30-day period preceding the date
in question on the National Association of Securities Dealers, Inc. Automated Quotations
Systems or any system then in use, or if no such quotations are available, the fair
market value on the date in question of a share of such stock as determined by the
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Board of Directors in good faith, in each case with respect to any class of stock, ap-
propriately adjusted for any dividend or distribution in shares of such stock or any
stock split or reclassification of outstanding shares of such stock into a greater num-
ber of shares of such stock or any combination or reclassification of outstanding shares
of such stock into a smaller number of shares of such stock; and (b) in the case of
property other than cash or stock, the fair market value of such property on the date in
question as determined by the Board of Directors in good faith.

9. References to “Highest Per Share Price” shall in each case with respect to any
class of stock reflect an appropriate adjustment for any dividend or distribution in
shares of such stock or any stock split or reclassification of outstanding shares of such
stock into a greater number of shares of such stock or any combination or reclassifica-
tion of outstanding shares of such stock into a smaller number of shares of such stock.

10. In the event of any Business Combination in which the Corporation survives,
the phrase “other consideration to be received” as used in subparagraphs (a) and (b)
_of paragraph 2 of Section B of this Article IX shall include the shares of Common Stock
and/or the shares of any other class of outstanding Voting Stock retained by the
holders of such shares. '

D. Powers Of the Board Of Directors. A majority of the directors of the Corporation
shall have the power and duty to determine for the purposes of this Article IX, on the basis
of information known to them after reasonable inquiry, (a) whether a person is an In-
terested Shareholder, (b) the number of shares of Voting Stock beneficially owned by any
person, (c) whether a person is an Affiliate or Associate of another and (d) whether the
assets which are the subject of any Business Combination have, or the consideration to be
received for the issuance or transfer of securities by the Corporation or any Subsidiary in
any Business Combination has, an aggregate Fair Market Value of $25,000,000' or more.

E. No Effect On Fiduciary Obligations Of Interested Shareholders. Nothing contained
in this Article IX shall be construed to reheve any Interested Shareholder from any fiduciary
obligation imposed by law.

F. Amendment Or Repeal. Notwithstanding any other provisions of this Certificate of
Incorporation or the by-laws of the Corporation (and notwithstanding the fact that a lesser
percentage may be specified by law, this Certificate of Incorporation or the by-laws of the
Corporation), the affirmative vote of the holders of 80% or more of the outstanding Voting
Stock, voting together. as a single class, shall be required to amend or repeal, or adopt any
provisions inconsistent with this Article IX.”

2. At the annual meeting of stockholders of the Company held on June 5, 1984, the amendments
set forth in paragraph 1 above were adopted by the stockholders of the Company.

3. The amendments set forth in paragraph 1 above have been duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of Delaware.
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IN WrTnEss WHEREOF, this Certificate of Amendment has been executed this 5th day of June, .

1984.
- BEATRICE FOODS CO.
24
By ' S
Douglas)/Stan'ard-, Vice President
(Smuo '

" 7/% il

M. Patricia eh -hnuhdbSecretary

RECEIVED FOR RECORD
JUN 5 1984
LEO J. DUGAN, Jr., Recorder
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